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COVER LETTER

Department of State
New Filing Section
Division of Corporations
P. O. Box 6327
Tallahassee, FL 32314

susecr. KISS€S From ltaly Inc.

{PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

Qs$7000 $78.75 $78.75 0 $87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

ron. ANdrew |, Telsey, P.C.

Name (Printed or typed)

12835 E. Arapahoe Road, Tower One, Suite 803
Address

Centennial, CO 80112

City, State & Zip

(303) 768-9221

Daytime Telephone number

andrew@telseylaw.com

E-matl address: (to be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.



ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)
ARTICLE [ NAME

The name of the corporation shall be: KISSG‘S F rom Italy lnC'

ARTICLEH _ PRINCIPAL OFFICE
Principal street address

- Mailing address, if different is:
80 SW 8th Street, Suite 2000 - S
Miami, FL 33130

ARTICLEIII PURPOSE ' :
The purpose for which the corporation is organized is: Any and a" IanUI bUSIneSS'
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ARTICLE IV SHARES

. 100.000 600 Common, % (07 Par Vakol sod 25,000,000 Pratsrad, $.010 Par value
The number of shares of stock is:

ARTICLE V___ INITIAL OFFICERS AND/OR DIRECTORS

, ., Michele Di Turi, President/Directer
Name and Title: .

. Francesca lerfino, Secrelary/Treasurer/Directar
.Name and Title:

Address 3100 Ave. Des Gouverneurs , . 11491 Ave. Bossuet

Laval, Quebec H7E 5J3 Monteal, Quebec H1G 4G8

Canada Canada

. Leonardo Fracalvieri, Director
Name and Title:

Name and Title:

airess | Via De Pretis A 11/B |, e
Sannicandro, Di Bari
Italia '

Name and Title: Name and Title:

Address

Address:




(conti.}

Name and Title:

| Name and Title:

Address ) Address: E

ARTICLE VI REGISTERED AGENT
The name and Florida street address (P.0. Box NOT acceptable) of the registered agent is:

Name: InCorp Services, Inc.
Address: 17888 67th Court North

=5 @
LR
lLoxahatchee, FL 33470 i B
ARTICLE VII _INCORPORATOR i = "
The name and address of the [ncorporator is: 5 EE
Name: Andrew |. Telsey =
12835 E. Arapahoe Road, Tower One, Suite 803-
Address:

Centennial, CO 80112

, | RS
Required SignatYre/Tncorporator

Date




ATTACHMENT TO ARTICLES OF INCORPORATION
OF

KISSES FROM ITALY INC.

ARTICLE 1V_SHARES:

The amount of the total authorized capital stock of the corporation shall be one hundred twenty five millien
{125,000,000) shares consisting of one hundred million (100,000,000} shares of Common Stock, $0.001 par value
per share, and twenty five million (25,000,000) shares of Preferred Stock, $0.010 par value per share and the
designations, preferences, limitations and relative rights of the shares of cach such class are as follows:

A. Common Shares .

(a) The rights of holders of the Common Shares to receive dividends or share in the
distribution of assets in the event of liquidation, dissclution or winding up of the affairs of the Corporation
shall be subject to the preferences, limitations and relative rights of the Preferred Shares fixed in the
resolution or resclutions which may be adopted from time to time by the Board of Directors of the
Carporation providing for the issuance of one or more series of the Preferred Shares,

(b} * The holders of the Common Shares shall be entitled to one vote for each share of
Common Shares held by them of record at the time for determining the holders thereof entitled to vote.

B. Preferred Shares

The corporation may divide and issue the Preferred Shares into series. Preferred Shares of each series,
when issued, shall be designated to distinguish it from the shares of all other series of the class of
Preferred Shares. The Board of Directors is hereby expressly vested with authority to fix and determines> u‘
the relative rights and'preferences of the shares of any such series 5o established to the fullest exten!—( ;
permitied by these Artictes of Incorporation and The 2012 Florida Statutes in respect to the followingz,” 7'

[
- 'u.,

(a) The number of shares to constitute such series, and the distinctive designations thereof; ey

(b) The rate and preference of dividend, if any, the time of payment of dividend, whelher.,
dividends are cumulative and the date from which any dividend shall accrue; S—'J ™ n

{c} Whether the shares may be redeemed and, if'so, lhc redemption price and the terms an(T 3, -3

canditions of redemption;

{d} The amount payable upon shares in the event of involuntarily liquidation;

(¢)  The amount payable upon shares in the event of voluntary liguidation;
(N Sinking fund or other provisions, if any, for the redemption or purchase of shares;
(g) - Theterms and conditions on which shares may be converted, ifthe shares ofany series

are issued with the privilege of conversion,
(h) voting powers, if any; and
(i) Any other relative rights and preferences of shares of such series, including, without

limitation, any restriction on an increase in the number of shares of any series theretofore authorized and
any limitation or restriction of rights or powers to which shares of any further series shall be subject,
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The Board of Directors is also vested with the autharity to determine or alter the rights, preferences,

priviieges and resirictions granted to or imposed upon any whelly unissued series of Preferred Shares and,
within the limits and restrictions stated in any resolution or resotutions of the Board of Directors originally
fixing the number of shares constituting any series, to increase or decrease {but not below the number of
shares of such series then outstanding} the number of shares of any such series subsequent to the issuance
of shares of that series.

ARTICLE Vill - ADDITIONAL PROVISIONS: .

A

The corporate powets shall be exercised by or under the authority of, and the business and affairs of the
corporation shall be managed under the direction of, a board of directors. The number of directors ofthe
corporation shall be fixed by the bylaws, or if the bylaws fail to fix such a number, then by resolution
adopted from thme 1o time by the board of directors, provided that the number of directors shall not be
more than seven (7) nor less than one (1).

.

Cumulative voting shall not be permitted in the election of directors or otherwise.

Except as the bylaws adopted by the shareholders may provide for a greater quorum requirement, a
majority of the votes entitied to be cast on any matter by each voting group entitled to vote on a matter
shalt constitute a quorum of that voting group for action on that matier at any meeting of sharcholders.
Except as bylaws adopted by the shareholders may provide for a greater voting requirement and except as
is otherwise provided by the Florida Statutes, with respect to action on amendment to these Articles of
Incorporation, on a plan of merger or share exchange, on the disposition of substantially all of the
property of the corporation, on the granting of consent to the disposition of property by an entity
controlled by the corporation, and on the dissolution of the corporation, action on a matter other than the
election of directors is approved if a quorum exists and if the votes cast favoring the action exceed the
votes cast opposing the action. Any bylaw adding, changing, or deleting a greater quorum or voting
requirement for shareholders shall meet the same quorum requirement and be adopted by the same vote
required ta take action under the quorum and voting requirements then in effect or proposed 1o be
adopted, whichever are greater. '

Any aclion required or permitted to be taken at a meeting of the shareholders may be taken without a
meeting if a written consent (or counterparts thereof) that sets forth the action so taken is signed by
sharcholders holding shares having not less than the minimum number of votes that wouid be necessary to”
authorize or take such action at a meeting at which all of the shares entitled to vote on such action were
present and voted. Such consent shall have the same force and effect as a unanimous vote of t
shareholders and may be stated as such in any document. Action taken under this subsection D m_(“'
effective as ofthe date the fast writing necessary to effect the action is received by the corporation, unless‘ ¢
all of the writing specify a different effective date, in which case such specified date shall be the cf’l‘ect:\re
date for such action. Ifany shareholder revokes his consent as provided for herein prior to what woulth :_“
otherwise be the effective date, the action proposed in the consent shall be invalid. The record date fér\ e
determining shareholders entitled to take action without a meeting is the date the corporation first recervps
a writing upon which the action is taken, e

Any shareholder who has signed a writing describing and consenting to aclion taken pursuant to tlg_fgl >,
subsection D may revoke such consent by a writing signed by the shareholder describing the action ajd /+1
stating that the shareholder's prior consent thereto is revoked, if such writing is received by the
corporation before the effectiveness of the action.

The following provisions are inserted for the management of the business and for the conduct of the
affairs of the corporation, and the same are in furtherance of and not in limitation or exclusion of the
powers conferred by law.



(2)

(b)

©

(d)

Conflicting Interest Transactions. As used in this paragraph, "conflicting interest
transactions” means any of the following: (i) a loan or other assistance by the corporation to a
director of the corparation or to an entity in which a director of the corporation is a director or
officer or has a financial interest; (ii} a guaranty by the corporation of an abligation of a director
of the corporation or of an obligation of an entity in which a director of the corporation is a
director or officer or has a financial interest; or (iii) a contract or transaction between the
corporation and a director of the corporation or between the corporation and an entity in which a
director of the corporation is a director or officer or has a financial interest. No cenflicting
interest transaction shall be void or voidable, be enjoined, be set aside, or give rise to an award
of damages or other sanctions in a proceeding by a shareholder or by or in the right of the
corporation, solely hecause the conflicting interest transaction involves a director of the -
corporation or an entily in which a director of the corporation is a director or officer or has a
financial interest, or solely because the director is present at or participates in the meeting ofthe
corporation's beard of directors or of the committee of the board of directors which authorizes, .
approves or ratifies a conflicting interest transaction,-or solely hecause the director's vote is
counted for such purpose, if: (a) the material facts as to the director's relationship or interest and
as to the conflicting interest transaction are disclosed or are known to the board of directors or
the committee, and the board of directors or committee in good faith authorizes, approves or
ratifies the conflicting interest transaction by the affirmative vote of a majority of the
disinterested directors, even though the disinterested directors are less than quorum; or (b) the
material facts as to the director's relationship or interest and as to the conflicling interest
transaction are disclosed or are known to the sharcholders entitled to vote thereon, and the
conflicting interest transaction is specifically authorized, approved or ratified in good faith bya
vote of the sharcholders; or (¢) a conflicting interest iransaction is fair as to the corporation as of
the time it is authorized, approved or ratified by the board of directors, a committee thereof, or
the shareholders. Common or interested directors may be counted in determining the presence
ofa quorum at a meeting of the board of directors ar of a commitiee which authorizes, approves
or ratifies the conflicting interest transaction,

Loans and Guarantees for the Benefit of Directors. Neither the board of directors nor any
committee thereof'shall authorize a loan by the corporation te a director of the corporation orto
an entity in which a director of the corporation is a director or officer or has a financial interest,
or u guaranty by the corporation of an obligation of a director of the corporation or of an_,
obligation of an entity in which a director of the corporation is a director or officer or has > ¢
financial interest, until at least ten days written notice of the pfoposed authorization of the loanr: i”
or guaranty has been given to the sharcholders who would be entitled to vote thereon ifthe is;;ui::’ &
of the loan or puaranty were submitted to a vote of the shareholders. The requirements ofthis» ¢
subparagraph (b} are in addition to, and not in substitution for, the provisions ofsubparagraphj!
{a) of this subsection (D). , A
ey
Indemnification. The corporation shall indemnify, to the maximum extent permitted by lavgj_:
any person who is or was a director, officer, agent, fiduciary or employee of the corporalio]’f_:
against any claim, liability or expense arising against or tncurred by such person made party to%= ;1
proceeding because he is or was a director, officer, agent, fiduciary or employee of the”
corperation or because he is or was serving another entity or employee benefit plan as adirectar,
officer, partner, trustee, employee, fiduciary or agent at the corporation's request. The
corporation shall further have the authority to the maximum extent permitted by law to purchase
and maintain insurance providing such indemnification.
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Limitation on Director's Liability. No director of this corporation shall have any personal
liability for monetary damages ta the corporation or its shareholders for beach of his fiduciary
duty as a director, except that this provision shall not eliminate or limit the personal liability ofa
director to the corporation or its shareholders for monetary damages for: (i) any breach of the
director’s duty of loyalty to the corporation or its sharcholders; (ii) acts or omissions nat in good
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faith or which involve intentional misconduct or a knowing violation of law; (iii} voting for or
assenting to a distribution in violation of The 2012 Florida Statutes § 607.06401{3) or the
Articles of Incorporation if it is established that the director did not perform his duties in
compliance with The 2012 Florida Stafutes § 607.0830, provided that the personal liability ofa
director in this circumstances shail be limited to the amount of the distribution which exceeds
what could have been distributed without viclation of The 2012 Florida Statutes § 60706401 or
the Articles of Incorporation; or {iv) any transaction from which the director directly or
indirecily derives an improper personal benefit. Nothing contained herein will be Gonstrued ta
deprive any director of his right to ali defenses ordinarily available to a director nor will
anything herein be construed to deprive any director of any right he may have for contribution
from any other director or other person, '
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